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Contra! Siie?Deosmber 2006 



KEYSTONE XL PROJECT - SERVICES CONTRACT NO. 6414 



THIS SERVICES CONTRACT made as of (he IS* day of December. 2008 
BETWEEN: 

TransCanada Keystone Pipeline, LP 

a limited partnership formed under the laws of Delaware, 

by its general partner, 

TransCanada Keystone Pipeline GP. LLC 

a limited liability company formed under the tews of Delaware 

(herein TransCanada Keystone Pipeline. LP 
is referred to as "the Company') 

-and- 

ENTRDC, Inc. 

a Corporation formed under the laws of Texas, 
(herein the 'Contractor) 



WITNESSETH: 



1 Scope of Work 

1.1 The Contractor Shan prepare an Environmental Impact Statement ("EIS") and related ^ u ^ e ^_f rtd 
services for the Keystone XL Project. aH as more particularly set forth In the Scope of a * a *^ ®* 
Schedule "A" (the "Work"). AH Work is to be performed under the direction of the Department of State 
("DOS"). 

1.2 The Contractor shad perform the Work In accordance with the terms and conditions contained herein and in 
the following. exhJbita attached hereto and made part hereof: 

Schedule "A" - Scope of Work 
Schedule "B" - Compensation 
Schedule "C" - Rules and Guidelines 

(sometimes ccflecttVety, the -ContracQ. Where the Contact <**<^^^<rtWrt ^SSSSX^ 
but not in complete detail, it is understood and agreed that the scope of ^ Jnc^ anyjn<^^ 
which can be reasonably inferred as required and necessary to perform the Work in accordance with this 
Contract. 

2 Schedule 

2.1 The Contractor shal commence the Work on or about December 15, 2008 or the date on which the 
Contract has been formally executed by the Contractor and deSvered to the Cornpany and shafl complete 
the Work in accordance with the DOS mandated schedule. If necessary DOS wM fPP^^s^ to 
delverabie doe dates. Any request for extension of time must be presented at least 5 days prior to the doe 
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3 Representatives 

3.1 Tr* represents of tteCr^^ J* 8 " 0 * 1 I 

otter person or persons as may be designed in writing to the Contractor by the C^nanv. 1 

32 The representative of the Contractor (the -Contractor Representative") shalt be/ : jor 8uch 

o^r^S^peVsons as may be designated in writing to the Contractor by the'Bornpiny. Tr^C^Wtor 
Rep^esen^Sh^e fuH authority lo act oo behalf of the Contractor for ^^Posesk^r^ 
trasCtoXcT The Contractor Shan provide to the Company complete contact information for the 
Contractor's Representative. 

4 Quality of Work 

41 The Contractor represents, warrants and covenants that K and any 

supplies or ec^rnent related to the Work, arrf the ^P^^^.^^S^^J^^ 
subcontractor, are fully and professionally Scensed, certified, registered, qualified steffedand^pped to 

SrfoWi^ 

the price specified in thte Contract. The Contractor further represents, warrantsand «^f^/*t * £ 
periomrance^ the Contractor and its subcontractors, and the employees and agents of each of them of the 
obligations and Work hereunder, such performance and Work shall: 

(a) be of a quality specified by the DOS; 

(b) be acceptable to the DOS Project Manager. 

(c) be done in a good and workmanlke n^ner in accordance with generally recognized professional 
standards; and 

<d) comply wtth all applicable laws, orders, regulations, ordinances, standards, codes and other rules of all 
governmental authorities acting wtthin their power including, but not Smiled to. an wage, labor, non- 
discrimination, health, safety , security and errvironmental laws and regulations. 

The Contract further represents, warrants and covenants that it has °^J^J^J^^^* 
expense, prior to cenvnencing the Work, authority to do business in the tocationfs) in which ^W^ 8 /* '° 
be performed, including appropriate asrtrffcartions, permits or licenses or visas (generaiy, a ^«f e< **^ 
those required for the Work, if any), to the extent required by any applicable law or government autnonty 
having jurisdiction over such matters. The Contractor shall, when requested, promptly provide the Company 
with written evidence documenting the Contractor's compliance with this Article 4. 

If the Contractor becomes aware of any divergence between any applicable law, order, regulation, rute or 
ott>er governmental airthorizatton and the Scope of Work set forth in Schedule "A" or any other provision of 
this Contract, it shal immediately notify Company of the nature and extent of Hie divergence and its proposal 
for addressing such divergence. 

5 rf^ir^oH^ fry Contractor of Contract Documerrts 

5.1 The Contractor represents that K has had an opportunity to negotiate the terms and conditions of this 
Contract and examine, and has carefully examined, afl of the Contract documents and that K has. before 
commencing the Work, fatty acquainted itself with the circumstances and conditions pertaining to the 
Contract and the Work and has made all inquiry and investigation essential to a fut understanding of the 
potential conditions, circumstances and difficulties which may be encountered in performing and completing 
the Work and that anything in this Contract or any representations made or furnished by the Company 
rwtwithstarfeing.theContnKtors^ 
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6 CotA^iki.liA'm Performance 

6.1 The Contractor agrees to manage, supeivise. perforai. complete, and wanarty the Work in acoortten<»vwth 
and to be bound by, al of the terms arxJ condttions of th« Contract and any and ai Change Orders. Except 
as otherwise specified in writing by the Company, the Contractor shall furnish aK required and requested 
personnel, management and supervision, office and technical space, software, hardware, equipment, tools, 
supplies, materials and other facSties or things of any nature necessary k) manage, supervise, perform and 

_ _ __— Hi a Iflf n it 

complete mo wonc. 

6.2 The performance of the Work or any part thereof wfS be subject to direction by the DCS Project Manager 
Any contact between the Company and the Contractor {other than biffing and payment) shall be routed 
through the DOS staff. 

8.3 The conduct of the Contractor w«) adhere to a high level of professional ^J^J^^^^^ 
arjpropdate for performing the Wr^ and also avoid any conSdsrfWere^ 

8.4 In performing the Work, the Contractor Ghat not cSscriminate against any emcfoyee 
empfoyment because of race, creed, cotor, refgfon. sex, national ongin. age wtendk ^J^J^ c ^ 1 W 
with aM ijrovisions of Executive Order 1 1248 of September 24, fg65 and any successor order thereto^tothe 
extent that such provisions are applicable. This Paragraph shall be applicable to any subcontractors 
retained by the Contractor. 

7 MimtaiStatmtat 

7.1 TbeCortractorshaBbeanindep^ 

as constituting a joint venture or partnership between the Contractor arri the &*V^J™ 
stWhavelxx^^ 

subcontractor. , 

8 Conflict of Interest 

8.1 The Ccrrtractcr represents, wanar^ 

(a) rtlswlawarerrfthoerfsteoceofanyre^ 

U to* its principals, officers or ^ u ^^^^Si^^ substfanes. 

affOates and joint ventures of tie (fcmpany.toirdkw^ofscoraw 

(b) K wM not perform any services ^ ^ ^J^^ f ^ r ^J^ 1 S^^m^^ 
contractual professional, equttaW* or otoor oMoatioro; to the Company, Its *™ 
^T^^^T^^ the written ^Ter^aae E 

P^Sahaa^^ 

approval from the Company and DOS; and 

(c) K war* use for the bene* of it»^ 

or make variable. prov*e access ^^^^^^J^^l Z^^^S^^ni 
the pubfc domain about the business ^°P^J*^ r %^J% Sot^' 
vJureTwithoutfir* 
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9.1 



Prohibition* 

■ «f«.<»ri nM is and the employees of its subcontractors to observe the 
-me Contractor shal require aHof ^r^^^^Tbaoges, parking, entrance facilities, safety. 
Compan/s rutes and regulations. indudng those w™*™^^ ^nufacture or distribution by arty 
security, firearms, (fcufl/alcohol ar^ smoking. ^^^^"Jg^ wheMhan prescription medicine 
person, of alcohol. «egal drugs. Intadcant or ^^^^^^^^^^^o^ XL 

s^r^JM — • - 

equipment, is being performed. 

10 ?f f ftY' nH gnvtromnent 

and comply with aB of the Company's s«»jrrey. J" ~ ntt;vth - d - schedule "C" and the Contractor 
suocontractors or agents, observe and comply with same. 

11 Resource* 

11.1 The Contractor sha» obtain written approval of the DOS and ^^^^^P^S^ 
reassignment of personnel from the Work. Such request for ff^™!? ^\^^xr2^^nd 

the DOS and the Company. 

12 Rnmodv of Defects 

12.1 in addition to its obligation to irxtemnify the Company as £Ovidedfor j"^^^ ^T*^ 
remedtes, the Contractor, at no cost totr^Cojngany^ '^^^^^^^ 
and services as may be necessary to remedy any defect or deficiency "J^W"VT"™ JZtZZ 
Ccmra^faEraTmx. nSJencV or omission. orJby any P* rtofthe Cwitractor to 
and complete the Work in accordance with the provisions of this Contract. 

13 Indemnification of Company 

131 The Contractor shall indemnify, defend and save harmless the Company, its directors oflk^ emptoyees. 
ioama^S^^n^^ the nndemnrfied Parties") from any and a8 Bens, actions, causes 

Tl^^^^SSS^^ tosses- «**• *™0«' ^P*™^^^* 

whaW ^SurTSSxj: butnot Imited to. n*™**^^ 

artttjationoo^ojU^^ 

or which the Indemnified Parties may incur, sustain or pay arising out of or in connectoon with any cram or 
cause of action in respect of. 

(a) any len or daim against the Company or the Keystone XL Project arising out of or relating to labor, 
services, equfrment, materials or supplies related to the Work; 

(b) any fine, penalty, sanction imposed or assessed by any governmental authority. 

(c) the injury or sickness, disease or death of any person or toss of « 

iho SmVJJnv^rooertv in any way sustained or aReged to have been sustained, from the breach or 
^^S^^^^^f^^ thWCortracL inaccuracy or incompteter^ of any 
n^Sr^Tan^ty he^^Tornission. ^^^^^^^"^ 
miscor^^ of the Contractor or any of its directors, officers, employees, agents. 
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servants Invitees, contractors, subcontractors, or any other parry directly or ln*rectljr for whom the 
Contractor is responsMe in law or in any way Irxadeiital to tfie Work wtrte Contract. 

(d) any taxes and third party obligations, payable by such party as a 

related contributions and penalties imposed on the Contractor by any governmental or other agency 
having jurisdiction; or 

(e) any claim or suit for alleged inMngement of any patent, industrial design^ j**^" 
traUarkrasuthngfromorarf^ 

the Work. tfaVrTof the Work constitutes an WHr*ernent. ^J^^'^J^t^Z 
obfioations under this Contract, at its own expense, Bnd as directed by tte pcmpamy. < ^*™^?~ 
me^cm^therigttto 
replace such Work^ 

132 Neither cartv shall be lable for consequential, incidental, special, indirect exemplary or P™"^^™^*; 
mSSSm nTsSted to downS toss of product, or loss of use, from any cause whether based in 
contract tort, strict sabiRy or otherwise. 

13.3 T^Corrtractoc-st*^ 

exceed amounts equivalent to the Contractor's insurance coveragwspecified in Art.de zi, inauoing «i« 
amount of any deductible specified in the Contractor's insurance policies. 



H jS^fen^lftY 

UA F^thepurpo^ofthlsCont^ 

written or oral. to afl contracts, 

the Cc*Ttractor in performing ^W?^ 0 *^^^ ^formation, technical 

financial Information, «nvirorm»rrtaire^ Sdi w pto? maps, drawings, field 

and economic data, knovrledge, kn«|«i related ir *J^^^^' if 3 oos , processes, 
notes, sketches. pr«toQrapr« spedf^ti^ ™£±™gr*: JK^rmay be either applicable to or 
formulae or technology and marketing v tfTnsand *rar«emertte) £™ "J^K"* ^ Company or its 
related In any way to the Keystone X^^thf^^ 8 ^^^^^ py the 

affilatea. together with a^SS *Scm7ta providing 

Contractor contained or based upon, n whole or m part, . Jv..<^uoii wr-w i 
the Work or during the term of the Contract 

145 The Contractor agrr^arxia^ 

(a, is the soto property of th.Con^^ 
Company's request, or upon completion of Work; 

(b) Shal not boused for purpose wha^ 

(c) Sha« no, without the Con^s w^on <*^„<*£%%^7££ S, iSES^ 
arry person other than, to tte extent reo^ £ Corrfkiertlal 
CoJiicE. ernptoyees, agents or « uboo «f*^^ this Contract If 
Information or any part thereof for P*£oaesof ^^^^^SSTe^c^. agents, or 
such Corrfidential Information is ^^^S^t^cSS^tat nature and 

agreerr^bysuchpersorvstobeboundtoc^ 



14.3 



^ ^ u, <m. MMinBh shall not apply to any date v*Wi is legaty in the 
Trie Conductor's c«ga«or« a* s^ 

pU^o^.wtax^totfa^ The 
foran unrestricted sources or is r*^*^****^*™- bftedwS theDOjT 
Oootjactorshairecerveirrfor^ 
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shaUbelnadtfitionloall other remedies avatebte at law of m eqwy. 
15 Covenant Not To Testify 



15.1 



16 



„_,_h .-ww and discussed in the Reauest for Proposals, to the Company or any erany l 0 ""* y«" 

ffiS ^^^Sas^eSby the^oFstaff) without the prior written consent of the DOS 

Staff. 

17 Compensation 

17 1 For satisfactory performance of the Woric hereunder, the Company *alpaytrie P^^^IT 

undTo^terms SVforthinlchedute "B*. Such rates ?**™^^J* "S^TKEdW 
and services (unless otherwise stated herein) and all other d ***j"* f* 1 ^ 008,8 Hom»w. <he total 
compurgation payab)e to fte rrffnrfmfrtfff IwreUIWrPf Btial II Qt a i XCg afl^^ ^ ^ Hw u.^j ^ 

States ^America without the pn^wi^ consent of the (SimpaTv: " Q 

18 Royalties. Permits. Licenses end Tanea 

18 1 The Contractor shall pay all royalties, permit and Icense fees and appicabte sates use. ,««** e J^ 0 ** 
Sla^Sr^^anyS^ auitor* on or relating *»™* 
of all rental ec^Jpment) and materials to be furnished by <*"tracto ^^^^^^ 
the costs ofrf contributions, assessments and Arfucttons ^ r**?™'* 0 ^^ 
associations, welfare funds and for taxes and other papner* ^J^P^ 
benefits, disability benefits, social security benefits, and i oW age ^^J^^^^J^^ 
required under any present or future law or laws of any "f^^^^f 
andother compensation of personnel employed in ^P"*^,*^^ 

imposed by any lawful authority. The (^rttractor shall **>^-«>*x* ^^^^Z^^ 
fromany and al dalrns. penaMes. interest and costs any °f ^ ^ rnay be made or assessed 
against the Company In rasped of the Corrtrador's orjfigatJon* under thrs Section 18.1. 

18 invoice*. Paym ent* and Reporting 

19.1 The Contn*^shal invoke 

performed during such month. Each Invoice thai be dated »^^^J^J^^^^ 
rendered, the date rendered and the name of the P*^")™^^,^^ 
category of Work shown separately in .ccorcVwca wto to ^^^^^^^^^^^ 
defined m Schedule "8". together with such docuiientatton as the ^^^^^^^J^^!^. 
substantiate and verify the charges shown on the invoice. Where specifically provided for in Schedule B. 
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expense shall be supported by invoices and voochere or, with the Compan/s wriden consent, photocopies 
or a brief statement explaining such expenses. 

19.2 Within 30 days of receipt and approval of an invoice, the Company will pay the Contractor the undisputed 
amount of each approved vaW Invoice. 

18.3 The Company retains the right to refuse to pay any Invoice unless the ^° ( ^^ r °^^\^^^^ t s n 
election a written release, waiver or estoppel certificate (the form and «*»^ <rf _^2*'* l^^zl^ 
the Company) from the Cwrtiactw arxi/rx ar* « a« erf its 

reteasing>arving or certifying that as of the time of the release, warver or areata *ey ^ve^ toUy 
paid for all Work^erformed. and have no Sen claim or basis upon assertanyda*^ 
arising out of or related to the Work of the Keystone XL Project except ^f'^^^^JZi^l 
invoice amount not approved or paid by lie Company, the Company shal ^f^^Tf?^^ 
statement of the charges, if any, which the Company has not approved and paid, together with the reasons 



19.4 Unless otherwise directed by the Company, prior to the payment of the ^ J t ^_||«^^j^^ 0, ^^ 
shall furnish to the Company, at its own expense, proof that it has _^ ^PP*^^*^*!^^ 
and other «uthonzation(s) to transact business for each location in which theWork » being 

Keystone XL Project Is located and the arjpropriate sales tax permit, or o^^^Pf^J?^ 
and visas required by the Contractor to perform the Work, or evidence satisfactory ^ ^Ccnipany toat 
««^r»7^lredbylaw. In the evenYthat the Contractor fails to fumrsh ^ docornentato" requtrjxtin 
ttT^. pa^^ d^ to the Cortractor ^ 
until such documentation Is furnished. 

19.5 rtotwlthstand^anytr^her^ 

be delivered totheDOSfreeandctearofaB labor, material and constoJCtoon Be ~ m **^ f j™*^ 
charges arrfarTy other erwumfc^^ 
S^ConSSr. its employees. »ubc<)rrtractor8 or 

and discharge of record, or provide security reasonably acceptable to the Company , ^ 

jB-««Sr^ ^nomom or the Kevstone XL Project or other charge which, if unpad, might be or 
^^ B ^^cSS^^Sl noWSeWany of toe assertion of arry Iten. IJpon the 

SoSra^?^ 

of the existenoe there*, the Cor^ 

ttW, tlte Ccmpany slia« be eno^ 

with al expenses incurred by it in connection with such payment or Discharge or to set on aw sucn Bnwun ™ 
against any sums owed by the Company to the Contractor. 



20 Audita 



or agent shall grant the same privileges to the Company. requested in 

writing within 12 months fotowtog receipt of ^J^^^^T^^^ ^SSton * the 
foregoing, the Compart/8 right to audit Account Reo^ds s^ notex^a to me cumpo*™ 
Contractor's 1b»irtrtesa^ 

21 Inaurance 

21 1 Without limiting the obligation, as stated elsewhere in » 

and hereafter '^^f^}^^^^ 1 ^^ SSmSd to kwureandfor providTtodemnity 

located: 
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. i 4~ ho avianriod fof a Deriod of 12 months from the date 
(ii) Productsrt^mpteted Operations UaNfity to be extended for a penou « 



coverage extensions: 
(i) Contractual LiabWty. 

of the Company's final acceptance of the Work. 
(Hi) Cross Liability / Severability of Interest Clause; 
<b) Employers UabiBty insurance witb a Irr* c* not toss tnan $1,000,000 per occurrence for bodty ^ry 
and disease; 

passenger hazard) and property damage; 

* . « ^unh-orf on all owned and non-owned aircraft (Including 

(d) Aircraft liability insurance, rf a ^^f A J^^ J^ Bi ^S ofnot less than Frve Million Dollars 
helicopters) used in connection with the Work with an i ^^^^'^ f ^^ azarii HabHrty; 
($fs!oo0^00) per occurrence for bodily injury, property damage and passenger nazara 

not less than $1 ,000,000; 

(0 Where appfcabte. Workers* Cwnpensation insurance in a form and amount acceptable to the 
appropriate governmental authority; 

(g) Adequate insurance in respect of toss or damage to the Contractor's equipment; 

(h) Personal insurance as may be required for extractor's en ^^T5spS: 
invitees, contractors, iwbcontractors. or any other party for whom the Ccmtractor n response, 
including but not Smiled to the fofcowing. 

(i) medical and dental insurance and/or expense retoibursernent; 

(ii) Ife insurance; 

(S ) acckiental death and c&snwrr* repatriation); and 

(rv) disability Insurance; and 

(0 Arryaddifenal or other Insu^ 

oy4aw, whether federal or otherwise or, secondly, as the Company may deem necessary. 

^^^^S^fS]^ XL Project is to be located. A»*^^*?Tr^ 
ZTare rated /Tor better by Bests Insurance Guide and Key R^-^?*?'^ oTsMter 
G^ide^andKey Ratings, arV equivalent rating from another nations* recognized rating agency of similar 

standing. 

The Insurance poWes described in subparagraphs (a), (c) and (d) d fthta 

Company as an^dXnal insured with respect to the scope J™*^ SSSb^t^S^ 

Insurance policy finite may be appled through primary, excess or umbreta policies heW by tne uorxraaor. 
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Prior to commencing the Wok, the Contractor shall furnish to the Company an "^f^Jf *^ e ' ^ 
fa™ satWactoTytothe Company, which confirms compliance with the insurance t ^^^^f^ 
2™ SteS the 'Ir3nc4 Pofcfes"). PeWes of insurance snail apply 
rasoecttoflNsC^ 

Company with at least 30 days prior written notice before cance*ng, tenrinabng or mate ^ Jr~!!S |J~ 
SmsTsuch policies. TrTconbactor covenants lhat it shaS not cancel, terminate ^ ^^jf* 

Regardless, of the requirements as to Insurance set out herein. inacWy. benkn^ w fa^Bure ofany 

ins^crftheContn^orfe^ 

by the Company of any of the provisions of this Contract 

21.2 The Contractor shall, at its cost and for the duration of this Contract, be registered and remain in good 
^^^^^Sm^^ Board of the ju*djcS«£) to wM* 

StoVmed. If the Contractor fals to remain ^^^^^^t^^^^^s 
defend and hold harmless the Company, its directors, ?^</??^J*™*' ^TSonVXcan? 
from and against aH tosses or expenses sufferedor *™rred by ^^^Jt S^LSsv^r 
employees agents, servants and InvRees arising from or c«mected^ariy^or«^^ dfaatoWy or 

ST^Tcause. to the Cortractor-. ^^■^Z^^r^^'^^^^^ 
subcontractors. The Contractor shall, when requested, provide the ^Comoanywjhev^ 

S£So7s registration with the ^^^^^^^l iJSS£S!S^ 
Insurance rarrkw or rther such appfk^ 

21.3 Should the Contractor fai to provide or maintain, or cause to ^ U ^^^^^Z^, 
insurance coverage required under this ArtideJI. ^^^^^J^Si^^SSS:. 
to provide or maintain, or cause to be provided or maintained, such coverage at the contractors expense. 

either by direct charge or setoff . 

21 4 Before remitting any subcontractor to perform any Work, the Conb^ shal^tein acertficate of 
SSx^ift^ach such subcontractor evidencing that such subccr^ctor J^^? 
«*tL* ir»n&*rt to do business as required by appfcabte law, insurance in such amounts and against sucti 
STs^rtxfonl * ?KS^ p25K» such subrxntractor ccrnmensurate with normal 
practices in the location where such Work is performed . 



22.1 



Chanoe Orders 

Any changes to the provisi^ 

change order given in writing by the Company, and accepted and signed by the company ana me 
Contractor (a "Change Order"). 

22.3 if any addition, change, St. wS.'^aS^mo^ 

the cost of the Work to toe Contractor, or the time of performar^ o* Bie wctk ^T"^^ 
pljabteby or credit to the Company, or the change in time for penWnce of the Work, sha^^ 
between the Company and the Contractor. 



23 

23.1 "larcontnun^ 

contractor or anv of the Ortfactoc's subcontractors is responstte tor a oewy mvm 

pro^of^WorK Z SSSoT ***** *d*onal C ^^J^^^^SfZ 
necessary additional eojripment. Wre addtttonal manpower or perform other acts as may oe necessary xo 
avoid delay in the completion of the Work. 
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23.2 The Contractor sna« review with the Company the DOS ^^^^^^^^^ 
associated trend/change order lists on a weekly basis and <^ * ..^J^^coJt Scte Any 
SSSgaB trend/chaSge order Ksts inclusive of ^^Ir^^Z 
changes to these deliverable dates, items and assoc^^coste presented by the uoniraoor 
approved by the DOS Project Manager by issuance of a Change Order. 

23.3 For the purposes of ^ Cc^me ^"^^'S^^^^oeS 
industrial dist^c^.prohiWon orprevenhon oftew. ^^^J^nTSnlB of S and 
terxteBdes. KrjMning, eartJ ^^L ^L^^^^eto ^rvegfceoce or faurt of or within the 

exerdse of due dfcgeno* 

such party sha« not have been able to prevent, avoid or overcome. 

^ty^ written rS together party, pa^^ i^TsuSSS Saure 

obflgatiorts which H is unable to perform and exercise dfcgence to mitigate the effects of such force majeure 
and resume performance of the affected obfigations. 

The non^rformance of the party affected by such ^ k ^^^^lS! 
that suchforce majeure situation « in effect and onry rf the party retyirvg on the force majeure provides the 

aforesaid written notice. 

23 5 The obOgatton. under this Contract of the P^J^ K ^*S^ 

the rtelay resulting from such force majeure ^ *e tome ^^^^^S^^S^toS 
extended for a period equal to the duration of the delay. No extra compensation shau be payarae 
Contractor as a result of such delay. 

23.6 in the event ot (0 a strike, lockout or rjtJw tebor ^he^Sr^er^ H 

sub^xrtractors or any materialman or surfer or c^rv^Un ^ ^ ^ o^To7t£ 

obstructs the performance of the Work; or (u) an environmental <** u ™^" h ^ ^^^^^al 
S^SS corsultants retained by rthc -*«nW ork^ ^^STZ, 
aoencv resDonsWe for the protection of the environment, necessitates a +1 
Srw^S^down ^ Wc^Vany part thereof upon QMng nc*» to ^<£^«*£*™ *" 
re^ttLSre. The period of shutdown shall continue untB receip4 by the Contnx^ 
Company to recommence the Work. 

The sole remedy for such shutdowns she* be en extension ^^J^^^^^T, 

to the duration of the shutdowns. No extra conioensation shaB be payable to the Contractor as a resun ot 

such shutdowns. 

24 Tanrilnatfan bv the Company 



24.1 



Th-rv-r^anu i m. noita to DOS mav at ttsobtion and for any reason. temiinate this Contrad or any part 
JE£r?f^^ 

out in Article 30. whether or not the Contractor is in der^utt 

24.2 Upon any such termination, the Contractor agrees to waive any ^^^^ S J^^ ^ 
an'Spated profits on account thereof ^ *9^J^^ fSowlS 
otherwise specrffcaly set out in such notice, shall be to receive the sum of the toUowtng. 

(a) al amounts due and not previously paid to ^ ^^^^^^^Zl^^^ 
completed prior to the delivery of such notice and as sper^ oy the O*^^ 

thereafter performed or completed; and 

(b) af other amounts dVactty arising out of the termination of the Work which. In the opinion of the 
Company, shatl be reasonable. 
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(a) 



25 Default of the Contractor 

25.1 Sho*ih.r*rtmctorco^^ 

of creditors, or should a tec**** be appointed on acr^un <* ^^^^^^Tks cSftonTt^the 
any statute for the benefit of Insolvent persons, or enter into any arrangement with its creorrors. men u» 
Company may at its option terminate the Contract 

25.2 Should the Contractor at any time: 

refuse or neglect to supply property skilled professionals, workers or material and equipment of the 
proper quality or quantity, or 

(b) felinanyresp^focerlcrrntheWork 
orsafeorerrvirorwnrmtelyttxr^^ 

(c) fail to timely pay any of its subcontractors, suppliers, employees, or agents; or 

(d) fa 8 to peffonntheWr*inac«rr^ 
schedule as may be agreed to during the Term of this Contract or 

fai to comply with any applicable taws cr any of the provisions of this Contract or any Change Order 
hereunder, or 



(e) 
(0 



make any rapresentatferi or warranty which is not correct, accurate and complete; or 
(g) perform in bad faith; 

tr««tJ« Company n^ojvertoto 
which the Contract is In default 

25.3 Should the Contractor fail to commence appropriate*^ ^^^J^^^J^t 

due or to become due to the Contractor, or 

(b) terminate the right of me Contractor to proceed w^eWork 
ofcomptetkxrwitfKXrtprekjafeetoanycW 

to the Company and the DOS Project Manager al 

auJ^aTjooVand other documents, data and information prepared In connecfi( ^^ 1 ^ 

VtOTK, 

25.5 •nth.^ofjerrr^ 

to compensation for that portion of Jto Work ^^TamMed. The expenses of 

However, al payments shai be suspended ^J^^i^^«\e^rKVwch completfoTshal) be 
con*** the Wo* together wtth ar* "^as^ 
gedtotheC 
monies whk 
t expenses - 
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Contractor Shan be Sabte for aodshaj. pay the ^^uche^ tottj £^^™£^ 
Contractof s Invoices therefor. The Company shaB not be ***** to obtain comptefion of 

the Work but may make such expenditures as. in its sole judgment, writ best accompusn me comp^™ 



the Work. 
26 Ho Wajver 



26.1 Any failure by the Company at any tin^ or *»J ^££5 ^rS^^a'v^^S^ 
performance of any of the terms and condrtwns of th« Contract shal not ^^f^® ™™ cnmnam at anv 
Sons, shall not affect or tnpair such terms or ^^J^Z^^O^^ ^^^ 
time to aval itself of such remedies as it may have for any breach or breaches of such temwc^conaraons 

27 Remedies of Company 

27.1 To the fullest extent permitted by appBcabte law • ^nedies^ided »*<»™£^£!^ 
Contract shaH be cumulative and in addition to andnot in subs^c^forany nghte on rem«*es P^JPV 

subject to Paragraph 44.1. 

28 Assignment 

28.1 This Contract and its rights and obligations of ^ Contrac^here^ 

subcontracted, mortgaged or hypothecated by the Contractor without the prior written consent or me 

Company and DOS. 

285 The Company, upon notice to DOS, may assign this' Contract ^^. a ^ t °^^ 1 ^ 1 ^; 
wifrK>utt^ consent of the Contractor and the Contractor agree^jpon ^^^^^ 
into an assignment and novation agreement (on terms to be specked by the Company) to give effect to 
such assignment by the Company. 

29 Dispute Resoiutfon 

29.1 Except for matters retiring Inmedtete Injunctive or ^ < S^ a S^«>S 
rnattere in question between the parties arising out of or relating in any way to this uontracr < mspuie* , w» 

be resolved pursuant to this Article 32. 
, a , „ . rwu*. he*ween Comoanv and Contractor regarding the application or irrterrxetation of any 

wl be held prornptty between the partjes. to ^^^^^^ ar ^t^ Se K to 
the Parlies cannot succeed in negotiating a resolution of the Dispute, they agree to suorrw me uispure » 

binding arbitration in accordance with Article 29.3. 

293 fal All Disoutes that cannot be resolved by negotiation pursuant to Articie 295 ^f^ 8 ^*^ 

7M*!£Si£Z*di the international Commercial Court and in accordance with any applicable 
££2^ oTnS^ SS^^Z^^ with arbitration of c«nmercia. deputes 

(b) Any party may rxxrxner^ an arbitral 

K1 too^pa^(wimai>c^totJ*nrrt^^ 

rrwretanOO days after the expiration of the time P^^" ^f^^S £j£ 

resolution of the Dispute by negotiation. The Arbrtration *™**?*>*^ 
oWptton of the Dtapute and the remedy sought The party ' racaMng the 
^MSdays afteV receipt thereof, deliver a notice {the "Reply Notice") to the party commencing 
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the arbitration. Each Reply Notice will certain a reasonably detailed response to the claim 
(including any counterclaims and remedies sought). 

(c) The parties to the Arbitration shall appoint an arbitrator within 20 days after d ^^°^^ R /^ 
Notice. In the event the parties to the arbitration are unable to agree upon a " a «^ ra ^f^^ 
time frame, the International Commercial Court will be requited to ^»8^ ^potential 
arbitrators, each of whom (1) will have agreed to arbitrate the Dispute, (2) will be unaflmatedwrth 
any party to the Dispute or their Affiliates, (3) wM be generally quaWted ^ nin ^^E^£ 
address the issue in controversy, and (4) wffl be avaBable to fulfill th^espc^flWe^ the 
arbitration in a brnery manner. Each party to the arbitration will be provided 

related to each potential arbitrator, inducing applicable fees;a 
se<x^ and third choices amor* the po^ 

three, and one pomt(s), respectively. In the event a party to the arbitoton fais ^esigrtatean 

order of choice, each potential arbitrator shall receive one po.nl The Pf te ^ ^rT? 

the most points shall be the arbitrator provided, however that if two potential 

same number of points, the potential arbitrator with the least average o^a^ JrjthepcHnto 

assigned to him or her wil be the arbitrator. The «rt)«rator wiB be erititM t^ 

v/thhis or her fees for professional services requiring sartdartime and effort. arbitrator so 

desires, he or she wW have the authority to ^ ^*«^ s ^ 8 ^*^^°^ ( ^^ 

fees will be treated as an arbitrators fees) to assist him or her in administering the arbitration and 

conducting any hearings and taking evioence at the hearings or otherwise. 

(d) The Parties will have 90 days from delivery of the Reply Notice toperforni 

evidence and argument to the arbitrators, in accordance with a schedule P"* 0 *^*^^ 
and approved by the arbitrators. The arbitrators win use all reasonable means to expedite dtscovery 
and win be available to resolve discovery disputes, and to unction ^^Pjf^f *™ 
reasonable discovery requests. The arbitrators wil receive and consider aS such «*c*nce as * 
relevant, wrthto reasonable limits permitted by the restricted **ecVie. ^^^~ m «* 
argument as is feasible, giving a fair aftocalton of time to each parly. J!^?*^**^ ?J 
consider any evidence or argument not presented during such period and will not extend such 
period except by the written consent of both parties. 

<e) Within 10 day* after the end of the period prescribed in Article 29.3(d) ^ a ^^^^ r ^ 1 ^ 
the parties a written determination on the matters in Dispute, which "^^^^^^Jt^ 
arid cccKiusicwc/ law as may be necessary 

wffl have the right only to interpret and apply the terms and ^conditions 
question hi accordance with tr» laws of tr» Prewnt* 
or condition. 

(f) Each Party wS bear Hs own expenses (induding attorneys' ^>r^Vt!f^ ^^^S^^I^ 
unless the arbitrators decide on a different atocation of expenses. ^j^^^^ff^ 
party to bear the expenses of the arbfnetor w trie respective arr^ 
by each party. 

29.4 Arbitration involving Third Parties. Arbitration arising out of or ralatirxj toj^ Contrad or the VVo£may 
include, by oonsoMatic*i, Jotoder, or Joint fSng, any additional person or entity not a party to this Contract to 
the extent necessary, appropriate, or desirable. 

29.5 Cwrtinued Pwfwmance. During the ccrrtinuation of any dispute arising under ^9f f ^^J^. 
dispute resolution procedure selected for resolution of ^disputes »<^^*^*^*J™*. 
faX the parlies shafl continue to perform their respective obligations under J^? 9 ^ 
and timelypayment of aV amounts due hereunder until a final non-appealable resolution is reached. 



30 

30.1 A« notices and comrrwrJca^ 

orbyrxepaidtelecwiirrajr*^ t !^^?SSSSSbi 
made byWsonal service thai be deemed to have been ghren when so •*^^i^y nitted * 
telecommunication thai be deemed to have been received six hours after the transmission thereof. 
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The addresses for the parties hereto, which may be changed by notice to the other party, shall as of the date 
of this Contract be: 
The Company at: 



TransCanada Keystone Pipeline. LP 

450 -1* Street SW 

Calgary, Alberta, Canada T2P5H1 

Attention: 
Fax: I 



The Contractor at 

ENTRIX. Inc. 



Attention: 
Fax: 



31 Governing Law 

31.1 



This Contract shall be interpreted in accordance with the substantive laws of the State of New York. United 
States of America without application of principles of conflicts of laws. 



32 Conflict of Law 

32.1 If any provisions of this Contract are invalid under any applicable statute or rule of law *ey are. to that 
extent, omitted, but the remainder of this Contract shall continue to be binding upon the parties hereto. 

33 Priority of Documents 

33 1 In the event of any conflict between any of the provisions of the Contract documents and any of the 

Schedules of this Contract, the provisions of the Contract documents shall prevail. 

34 Entire Agreement 

34 1 This Contract embodies the entire agreement between the Company and the Contractor with respect to the 
Work and no other understandings or agreements, verbal or otherwise, exist. 

35 Time 

35.1 T«me shall in all respects be of the essence of this Contract provided that the time for doing orj^pMqa of 
any or all of the Work provided for herein may only be extended or changed by a Change Order signed by 
the Company and the Contractor. 

36 Other Documents 

36 1 The Contractor agrees to execute and deliver such other additional instruments and documents, provide 
such data and Information and to do or refrain from doing such other acts as may be reasonably r*c«5sary 
to effectuate this Contract or which would be reasonably requested by the Company for the development 
permitting, financing, design, engineering, construction and operation of the Keystone XL Project. 
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36.2 

37 

37.1 



The Con**** sha. ^Z^JL^^^ ITo^S^^W^ S £S 
Contractor's employ**, ™ bc °"*!^ <x ^^ 

Contract, are inducted in any subcontracts or other arrangements wtti socn paroes. 



The inserts o(head^ tether shall not be 

used to constaie or interpret this Contrad or any portion thereof. 



38 guryfvH ProvteK>r>8 

38.1 NottfUistan^^ 

this Contrad m respect of an o^*^ 6 ™^ rjsputes. 
hereof and ^resped to biderr^ 

39 EM""* Prepared Contract 

39.1 The Contractor and the Company ao^at ^^^^J^^^^l^^ 
subseque* draft or the execution 

40 AmerKtrnenta 

40.1 r*cha«r*.ernenrjrner*^^ 

unless such change, amendment or modification shad be rrt wrung ana amy r " 



43 



44 



41 Mr, TWrd Party Beneficiaries 

. -jj fc.-j-, noreon exceot DOS shall be deemed a third-party 

41.1 Unless otherwise expressly provided herem, no person erai* m 

42 ffrr^Aor* and Assigns 
42.1 Tnte^rr^sr^bebWir^ur^ 



and permitted assigns. 



telecopy or r^ slrrtoir^rf m executed 

bind the party provi«*ng same in the same »«hk« 8* n sucn pany nao ■» 
counterpart provided that art executed original promptly follows. 



44.1 AI origJnai drawings, plans. specMcafions. catai^ske^ Sa2S?Seto 
otherXT ^.*TL ^!^^«^2^ ou^s^to^^n^^ SSr^Ortter sha* 



Contract No. 6414 

Contract Issue, December 2006 



Pegs 15 



Record* shall be defivered to the DOS upon completion of SL^^Mf^cMamend^ 

the Work at the request of the DOS. The Contractor may use ^* con ^'f'"*?f l !?*!^?^S wSritt** 
c« ber«* of Ihe^mpany related to «« 

shad not market or sel Ihe Records wHhout tr* priw written of tr* DOS ard to 



IN WITNESS WHEREOF the Company and the Contractor have executed tWs Contract as of Ihe day and year first 
above written. 



TransCanada Keystone Pipeline, LP, _ 

by Its general partner. entria, inc. 

TranaCanada Keytone Pipeline OP, L LC £ 



Per. 



I-** . TWe- <>n™ Vice President 



Name: 

Tito: ™* 
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